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UNITED STATES i OM13 APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: APRIL 30,2008
Estimated Average burden
o~ . hours perresponse . ... ... ... 16.00
* acessing FORM D
AIOD TR
NOTICE OF SALE OF SECURITIES — SEC USE ONLYS —
AUG 222008 PURSUANT TO REGULATION D, i
SECTION 4(6), AND/OR
Washington. 12 UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
m

Name of Offering ([ check i this is an antendment and name has changed, and indicate change.)
Common Shares

Filing Under (Check box{es) that apply): O Rule 304 [J Rule 505 (3 Rule 306 [ Section 4(6) [1 ULCE
Type of Filing: [ New Filing [J Amendment
A. BASICIDENTIFICATION DATA
1. Enter the information requested aboul the issuer
Namc of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
Ithaca Energy Ine. 08058538
Address of Executive Oftices {(Number and Street, City, State, Zip Code)  Telep. e pmauuing Area Code)
Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3H2 (403) 234-3338
Address of Principal Business Operalions {(Number and Strect. City. State. Zip Code)  Telephone Number (Including Area Code)

(if different from Exccutive Offices}

Brief Description of Business

Oil and gas services PROCESSED

Type ol Husiness Organization

B corporation O timited parinership, already formed O other (please specify): AUG 2 8 2008
[ business trust [ timited parinesship, to be formed RS
Month Year TE
Actual or Estimated Date of Incorporation or Organization: 04 2004 BJ Acwal 1 Estimated THOMSON REU
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for Siate;
CN for Canada: FN for other foreign jurisdiction CN

GENERAL INSTRUCTIONS

Federal:

Who Must File:  All issuers making an offering of sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230301 et seq. or
15 U.5.C. 77d(6).

When To File: A notice musi be filed no later than 15 doys afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it
is due, on the date it was mailed by United States registered or centified mail to that address,

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street. N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocapies of the manually signed copy or bear typed or printed signatures.

Informaiion Required. A new filing must contain all information requested. Amendments need only repont the name of the issuer and offering, any changes
thereto, the information requested in Pant C, and any material changes from the information previously supplicd in Parts A and B. Pan E and the Appendix need no
be filed with the SEC.

Filing Fee: There is ne federal filing fee.

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issucrs relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are to be, or have
been made, If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state 1aw. The Appendix to the notice constitutes a pant of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to Nile the appropriate
federal notice will not result in a foss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.,
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2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years:
* Each beneficial owner having the power to vote ot dispose, ot direcl the vote or disposition of, 10% or more of a class of equity securities of the issuer.
+ Each executive ofTicer and director of corporale issuers and of corporate general and managing partners of partnership issuers; and
= fZach general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter O Beneficial Owner Executive Oflicer & Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual}

Payne, Lawrence H.

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Ithaca Energy Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2ZP 3H2

Check Box(es) that Apply: [ Promoter [ Bencficiat Owner B Executive Officer O3 Director O General and/or
Managing Partner

Full Name {Last name first. if individual)

Turner, Steven

Business or Residence Address  {Number and Street, City, Siate, Zip Code)

/o Ithaca Energy Inc., Svite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3112

Check Box({es) that Apply: (3 Promoter [J Beneficial Owner BJ Executive Officer (] Director O General andfor
Managing Panner

Full Name (l.asi name first, if individual)

McKendrick, lain

Bustness or Residence Address  (Number and Street, City, State, Zip Cede)

c/o Ithaca Energy Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3H2

Check Box({es) that Apply: [ Promoter [ Beneficial Owner BJ Executive Officer O Director [J General and/or
Managing Partner

Full Name (Las1 name Birst, if individual)

Woods, John S.

Business or Residence Address  (Number and Sirect. City, Siate, Zip Code)

c/o Ithaca Energy Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3H2

Check Box{es) that Apply: £ Promoter {2} Beneficial Owner Executive OtTicer O Director 3 Genera) andior
Managing Partner

Full Name {L.ast name first, if individual)

Muir, Nick D.

Business or Residence Address  (Number and Sireet, City, State, Zip Code)

c/o Ithaca Energv Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3JH2

Check Box(es) that Apply: [ Promoter [J Beneficial Owner [0 Executive Oficer B Dircctoer [C1 Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Zammit, Jay

Business or Residence Address  (Number and Strect, City, State, Zip Code)
¢fo Ithaca Energv Inc., Suite 1600, 311 - 6th Avenue SW, Calgavy, Alberta, Canada T2P 3112

Check Box(es) that Apply: ] Promoter [ Bencficial Owner [0 Executive Officer [ Director O Generat and/or
Managing Partner

Full Name {Last name first, if individual)

Nobbs, Michael B, A,

Business or Residence Address  (Number and Street, City, State, Zip Code}

/o Ithaca Energy Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3112

Check Box(es) that Apply: O Promoter ] Beneficial Owner [0 Executive Officer BJ Director O] General and’or
Managing Partner

Fult Name {Last name first, if individual)

Summers, John P.

Business or Residence Address  (Number and Street. City, State, Zip Code)
c/o Ithaca Energy Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3H2
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Check Box(es) that Apply: ] Promoter (] Benehicial Owner (3 Exsecutive Officer Bd Director

[0 General and/or
Managing Partner

Full Name {Last name first, if individual)
Wormsbecker, Franklin M.

Business or Residence Address  (Number and Street, City, State. Zip Code)
c/o Ithaca Energy Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3H2

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer B4 Director

[ General and/or
Managing Panner

Full Name (Last name first, if individual)

Hurtubise, Brad

Business or Residence Address  (Number and Swrecet, City, State, Zip Cede)
c/o Ithaca Energy Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3H2

Check Box{es) that Apply: J Promoter ] Benclicial Owner O Executive Officer Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Lee, Jack

Business or Residence Address  (Number and Street. City. State, Zip Code)
c/o Ithaca Energy Inc., Suite 1600, 311 - 6th Avenue SW, Calgary, Alberta, Canada T2P 3H2
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I. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offening? ... Yes CINe X

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any Individual? .. ... SN/A
Does the offering permit joint ownership of a single unit? Yes BINo [
4, Enter the information requested for each person who has been or will be paid or given, dircctly or indirectly, any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a persen to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a stale or states, list the name of the broker
or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name (L.ast name first, if individual) RBC Dominion Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code) 4th Floor, 200 Bay Street, Royal Bank Plaza, Toronte, Ontario, Canada
M5J 2W7
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check “All States”™ of check IMAIVIAUAN STALES) ... oot ee e eee et et e e et e et et eeer e e et e st et e et ee e v etensastrs O Al States

[(AL] [AK) [Az ] [AR ] [CcA ] [€] [Cr ] [E] [oc ] [(A] [GA] [ [@]
) (W] [(A] [ [k ] [A] [Mf ] (Mb] [(MA ] [ (] [35] (M0
(MT_ ] [NE | [ ] (Ne ] [N ] (W] [N _] [NC ] [ND_] [oH ] [OK] [OrR] [FA_]
[R) [5¢] (0] W] [x] (U] (W] MA] WA W] W] ] "]

Full Name (Last name first, if individual) Tristone Capital Inc.
Business or Residence Address (Nember and Street, City, State, Zip Code) 2020, 335 — 8th Avenue S.W,, Calgary, Alberta, Canada T2P 1C9
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)..................... £1 AN States

[AL_ ] [AK ] [Az] [ Ak ] [ca | (@] [ ] [PE] [oc ] (] [GA] [} [ ]
(] ] AJ] [ [ (] 6] ] (W] @] @] (W] Mo
(MT ] [N ] [EV ] NIl NI ] [WM ] [NY ]} [NC_ ] [no_] (o] [0k ] [OrR ] [FA)
(M 2] (37 [N ] [xX 1 O] ] ] a] @] W] ] [R]

Full Name (Last name first, if individual) FirstEnergy Capital Corp.

Busincss or Residence Address (Number and Sureet, City, State, Zip Code) 1100, 311 — 6th Avenue S.W,, Calgary, Alberta, Canada T2P 3H2
Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States™ or check MAIVIBUAL STAICS) ..ottt e e ee et et et eee e ee e eeemeeeee e O Alf Siates
[AL]) [a] [AZ] [ ar ] [_cr ] [co] [cr] [e] [oc ] [F] [6a) (o] [5B]
L ] ] [a ] [k ] [k ] [(va] [ME] [MD] [(MA] [ ] [Mn] [(MS] [MO]

(M) (ve] [&v] (W] [ ] W] [ ] [F¢] W] [(ou] [ox] [or] [FA)
[Ri] [scl) [sp] [ TN} LT ] [ur ) vt ] [va] [wa ] [wv] [wi] [wy] [Pr]

' The offering of common shares in the United States is part of a larger offering of common shares being made principally in Canada. RBC Dominion Securities Inc..
Tristone Capital Inc.. FirstEnergy Capital Corp., Canaccord Capital Corporation, Fraser Mackenzie Limiled and Research Capital Corporation will be paid a
commssion for their services as agents with fespect 1o the offer and sale of the 1ssuei’s securities. Al solicitalions in the U.S, were made by RBC Dominion Securitics
Corporation, Tristone Capital (U.S.A.} Inc.. First Energy Capital {USA) Corp., Canaccord Adams Inc. and Rescarch Capital USA Inc., the U.S. affiliates of RBC
Dominion Securities Inc.. Tristone Capital Inc.. FirstEnergy Capital Corp., Canaccord Capital Corporation and Research Capital Corporation. respectively.
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Full Name {Last name first, if individual) Canaccord Capital Corporation

Business or Residence Address (Number and Street, City. State, Zip Code) Suite 2200, TransCanada Tower, 450 — st Street S.W_, Calgary, Alberta,
Canada T2P SP8

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicn Purchasers
{Check “All States” or check individual SEALES) ...ttt e em e [ Al States

[AL] (a] [Az] [AR] [cA} [col) [er ] [oE] [Loc ] [F] [GA) (W] [

(] [n] [1a ] [ks] [ky] [ta] [ ME | [MD] [ mMa ] {M] [MN] [ MS | [MO]

o) ] W] [ () (] [ ][] W] [on] [oK] [Cor] [FAJ

[Ri] [sci | sp ] [l [x] [ur] [ vi J[va]l [ wa J[wv] [w] [ wy] [Pmr]

Fufl Name (Last name first, if individual} Fraser Mackenzie Limited

Business or Residence Address (Number and Street, City, State, Zip Code) Suite 200, 83 Yonge Street, Toronto, Ontario, Canada MSC 188

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INDIVIAUAl SIALES) ... .ooivrirrririniiasisnsersesss e essiisenst s ssas st st eresas st en s erseae O Ail Siates
[aL ] [ak] [az] [AR] [ca] [co] [ cr } [oE]} [ pc | [F ] [c6a] [ m ]} [D]

] [N A [ks ) [ky ] [a] [ Me | [MD] [ wma ] [M] [Mn] [ M5} [MO]

[MT] [NE] [ NV ] [NnH] [NM] [NM] [Ny ] [nc] T np ] [on] [oK] [[orR] [PaT]

[Ri] [sc] [ sp} [ ] ["™x] fur] { vi | [val ] wa | [wvl [wi] ]| wy] [PR]

Full Name (Last name first, il individual) Research Capital Corporation

Business or Residence Address (Number and Street, City, State, Zip Code) 199 Bay Street, Suite 4500, Toronto, Ontario, Canada MSL 1G2

Name of Associated Broker or Dealer

States tn Which Person iListed Has Solicited or Intends to Solicii Purchasers
(Check “All States™ or cheek INIVIAUAl STIEES) . oot r st e e e saemns e be e e eememssee e O Al States
(AL ] [ak] [[Aaz ] (AR | fca] (co] [ er | [pe] [ bc } F] [G6a] [_m | [0

] [N [ ] [Ks ] [xky] [ea] [ me ] [MD] [ Ma ] [M] [MN] [TMS ] [MO]
[Mr] [NET] [NV ] [na] [N]) [nm] [Ony ] [nc] [no ) [on]) [0k [ or ] [pa]
(k) (5] (o] (] [OX] [ur]) vt ] [(Va] Cwa" ] [w] [w] w3 (e
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I. Enter the aggregate offering price of securities included in this offenng and the total amount afready
sold. Enter “0" if the answer is “none”™ or “zero.” If the transaction is an exchange offering, check
this box [_] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
L PP 3 $
EQUILY « e ev e e e eeeteeeeeeee e eee e eeeeeetresseneneeeeeeennnres e en— et ae e $3.825 362.70 $3.825362.70*°
M Common [ preferred
Convertible Securities (including Warrants) . .....ieei ittt 3 $
Partnership ITHETESES ovurvviaeererstnrirn i s s rern s rra s s brarrs st rnaeras s $
Other (Specify O L3 $
TOML e eeree ittt ee et e et e e e e e et aeie s eaa e eenatetsam et aetaeeaenaaeas $3.825.362.70 $3.825.362.70
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-aceredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the nember of persens who have purchased securities and the aggregate dellar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregale
Number Dollar Amoumt
Investors of Purchases
Accredited Investors........... e b et e e e et e ee e nn e et e e e e aatenaetenannan 3 $3.825,362.70
Non-accredited MvesIOrs ..t e e e $
Total (for filings under Rule S04 0nly)} ..ooiririrriniarirnrirerrrersrstirrrrecnrainiranes $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, 10 date. in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dotlar Amount
Tvpe of Ciering Security Sold
RUEE S0 ettt vt rr s s st r st b e et e 3
REBUIATION A L e.ee ittt ir s e vntate s r et sesaseiasvaeatoneatsbentnssentannennnsrns 3
RUE SO ittt it it i e e e et core e a e e et er e e aar e n e rres b
TOMAl v arters e iaer e iasrerirn v rrre ettt e e s e a e s et e et e raee e et e saesen h3
4. a Furmish a statement of all expenses in connection with the issuance and distribution ol the
securities in this offering.  Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject to luture comingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the lefi of the estimate.
THANSTEr ABENLTS FOES o vvmititinet ittt ittt eie ettt ee et eeaaeaeaanrassemeenraessanerenssasrnrrsnrnessnennnenn O s
Printing and ENgraving COS15. -« o v rvereerueurnersmnnrerarssuencsarernnerassresatssasersetsoerassastorsnesssrasneasranen O s
I 1D B2 $7.500.00
ACCOUTIING FEES oottt st s e s et e s e s e ra st s bb s aa s s bbns s b na s enarannsranatanns 0 s
YT e 11T o= O U U SON O s
Sales Commuissions {specify ANders’ fEes SEParately) ... e e ersirrer s irieierteesierrnsatrerssrssarssessansnrsns O $191.268.13°
Other Expenses (1dentify) e reeae e aetiieirtaieareaiaiebanrerarararanans 0 s
T+ veras s eessssssaae e eeeeessssaetoeeen e sees e b e s eeteba s s o ee e e ettt neemeeeeeeen e et eeeeeaeetaeaa e B $198.768.13

? The United States doilar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs
purposes by the Federal Reserve Bank of New York on August 11, 2008. On such date, the noon buying rate was Cdn$1.0673 = US$1.00.

 Amount already sold represents only the U.S. portion of the offering.
! Amounl represents commission paid only on U.S. portion of the effering.
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b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Pant C - Question 4.a. This diflerence is the “adjusted
gross proceeds to the issuer.”™. L et erenrasirrre e rr v ey rr ity

5. Indicate below the amount of the adjusted gross proceed to the issuer used of proposed to be used for
cach of the purposes shown. If the amount for any purpose is nol known, fumnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds 1o the issuer set forth in response 1o Part C - Question 4.b above.

$3,626,594.57

Payments to

Offtcers, Directors Payments
& Affiliates Lo Others

SALATIES AN fEES 1+ v esen et et eee s e e sam e e e srnsnnrsanssrnasnrassnsnrasseonestsnstonsnsnssonnsnssess O s O s
PUTCRASE OF TEAL E5UALE vvvrnvensesenessasemssoensmm s maenaensasenenesassanrrasresseesenssscnsenssernsnnses 0 s 0O s
Purchase, rental or leasing and installation of machinery and equipmenl. ... vevvuereiirvirinsncvinssivenes 0 s O s
Construction or leasing of plant buildings and facilities s 0O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscts or securitics of another issuer
PUTSUANT L0 B METRETY .o eeeonteoressraaassssiansmennnrmmamn s ocemasacrmcnaarmasrarnersnsrsnrsasassonsannsas O s a s
Repayment 0f iNdebIdness. ... .. vriruuve e emme e e eeecao et ca et raam et earnatrarranrnsranrrassrarennsenes s a s
WOPKINE CAPILAL .ot eveveuuseressssssnnsasnaemraeamasrersrmasssressrressssnsessrrasssrssersranssssnnessns s & $3,626,594.57

Ciher (speaify)

0 s
B $3,626,594.57

£ $3,626,594.57

The issuer has duly caused this notice to be signed by the undersigned duly

ized person. M this notice is filed under Rule 503, the following signature

constitutes an undertaking by the issuer to furnish to the U.S. Securities and ¥xchangeNCommission, upon written request of its staff, the information furnished by

the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rutf 502.

Issuer (Print of Typc)
Ithaca Energy lnc.

Signature

A ————

Daie

Augusl&, 2008

Name of Signer (Print or Type

Lawrence H. Payne

. - hJ - l
Title of Signer (Print orj'yp
Chief Executive Officer

€)

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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